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3%) IF h i s  a profonno assignment o f  autholization or transfer of canuol'! No 

311) I f t h e  8mswer 10 Item 3~ i s  'Yen'. is this a nulificarion of  apro/omn hiisaction being filed under the Commission's forbearance procedures far 
tClCCUlllm"ll,Cali",IS licenses'! 

4) For d~sigiiniml of authofization only. is this a paflition andlor disaggregation'! - 

FCC Wireless Telecommunications Bureau 
Application for Assignments of Authorization 

and Transfers of Control 

Approved by OMB 

see lllZtNCt,D"i for 
public burden esfim~le 

Submitted 08/13/2002 

23) FCC Rcgismtion Number (FRN): 0007447121 

24) Firs1 Name (if individual): Wayne ~ ~ ~ ~ L P s I  Name: Perry IIsuffix: 
25) Entity Name ( i f n a  an individual): Perry, Wayne M 

26) P 0 Bar 645 

28) City Mcdln. 
I I A n d / O r 1 1 2 7 )  Smct Address: 

((29) Sate: WA ((30) Zip Code: 98039 

at 11:55AM 

I is1 Do: this filing repyest a yajuer o f  the Commission mles'! 
If 'Yes' attach an exhibit providing the rule numbers and explainmg circunislances. No 

~~ 

5h) If.) feecable waiver request is  attached. mulnply the inumber ofslations (call signs) times the number of rule 
E C C ~ ~ U I I ?  and enter the result. 

6) Are anchments being filed with this application? Yes 

78) Does the u m ~ a ~ t i o n  b a t  is the suhjecr ofthis application also IIIYOIYI bander or a~signmmf of 0th- wireles~  license^ held by the assignorltransferor w affiliates 
of the ;,irigiior/tr~nsreror(ee. parents. iubsidiafies. or comnioiily conaolled cnlities) that are not included on this farm and for which Commission approval is 
required? Ye6 

7bl Ducs thc transrction that is the subject offhis application also involve transfer or assignment ofnon-wireless licenas hat are not includcd on this form and for 
which Commission approval id  required! NO 

Transaction Information 
8) Hou will assignmmt ofautholizalion or mnsfcr of conL.ol be accomplished? Sals or Other arsignmrot or lrsoifer O f  stock 
Ifrequired by applicable rule. amch as an exhibit a smlement on how conlml is 10 be  ansigned or transfemd along with copies ofany peeinml contracts, agreements, 
i n s tmmE.  cerlified copies ofCoUn Orden, etc. 

9) The ansignment of authotiration or bmsfcr ofconk01 ofIicen% is:  Voluntary 

LicenseelAssignor Information 
IO) FCC Registration Number (FRN): oMMS71874 

I I J First Name (if individual): 1 7 l l L a s t  Name: I(sufii*: 

12) Entity N m  (ifnot an individual): ZumdOderan, loe. 

13) Attention To 

l4)P.O.Bor: \ ~ ~ \ I S ) S m e t A k n s :  114WSE6tbStrrn,Suitr100 

16) City: BDllrvur I 17)Sate:  WA 111S)ZipCode: 98004 

19) Telephone Numb-: (42S)S19-3988 

21) €-Mail Address: 

I 20) FAX Numbsr: 

22) Race. Ethnicitv. Gender of AssienorlLicensee (Ootianall 

I 1IEthoieify:lHispanic or Latino: l[Not Hispanic or Idtino: I 
((Clndori(Fema1e: ((Male: I 
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- 
34) l ' i r~ l  Name Thomas I m l L a i t  Name: G u t l e i r ~  IIsuffix: 

??I ("mpany Name- Luknr, Naet, Cutkrrez & Saehs, Chartered 

3bJ P 0. Box: 

38)City Washingtan ((39) State: DC ((40) Zip Code: ZW36 
41 Telephone Number (Z02)851-J500 

43) E ~ M a i l  Address: 

l r 1 1 3 1 )  Smet Address: 1111 19thStrret ,NW,Suitr  1200 

1142) FAX Number: 

441 Tlhe Assignee is a("): lndlvidusl 

4s) FI'C Rcgirnrtion Number(FRN): 0007441261 

4b)FirrtNmme (ifindividual) Don I r ] l L a n t  Name: A d a m  IIsuffix: 
47) Elllily Name (ifotherthan mdividual): 

48) i v d m  of Real Pany iii lnfererf: 

5UJ Attmuoii To 

51) P 0. DO\. 

~ 53)  clly: Rellevuo 11541 Stale: WA )(SS) Lipcode: 98004 

5111 Tclephone Number: (425)519-3988 

5x1 E ~ M a i l  Address 

49) T I N  

IIAnd/OrI[S2) Street Address: 1 I4w SE 6th Street, Suite IW 

1\51) FAX Number 

- 
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5 Y )  FirstNume: Thomas ( ( M I : ( l ~ a s l  N S ~ :  Cutierrez (Isu(fx: - 
60) Cunlpany Name: Luk.9, N s e ,  Cutierrez & SxhB, Chartered 

61) P.O. Box 

63) City: Washington 1164) State: DC 1/65, Zipcode: 20036 

60) Tdephone Number: (2021857-3500 

6R) €-Mail Address: 

l l A n d i [ b 2 ) S r r c e t A d d r e s s :  1111 19thStreet,NW,Sultc 1200 - 
1167) FAX Number 

691 I s  the Asignee or Transferee a foreign government OT the reprerentalive of any foreign gouermnent? 

- 70) 15 LheAssi~eeorTan6feree1"alienorthereprerentativeofanalim? 

- 71 J I s  the Assignee or Transferee a corporation organized under the l a w  of any foreign govemmentY 

121 Is the Assignee or Tranrferee a co'p~ratioon ofwhich more than one-fifth ofthe capikl stock is owned ofrecord or voted by aliens or theirrepresentatives or 
by a foreigi government or representative thereofor by any corporation organized under the laws o f a  foreign country'! 

73) I s  the Assignce OT Transferee directly o i  indireclly conmlled by any other corporation ofwhich m m  than one-fourth ofthe capital stock is o w d  ofrecord 
or voted by aliens. their representatives. or by a foreign government or reprerentalive thereof, or by any corporation organized under the laws ofa foreign 
country'! If'Yes', a i m h  exhibit explaining nature and erml of alien or foreign ownership or conal .  

[ 
El 
B 
B 

741 Has the Assignee or Transferee or any paw to this application had any FCC station authonmtion, l icenx or conslm&o~ -1 reveked w had my 
application for an initial. modification or renewal ofFCC station authonzation, I~CCIISC. con~mrction p m t i t  denied by thc Commission? If'Yss', anach exhibit 

75) Has the Assignee or Tranrferse or any p a w  to this application, or any p a w  directly or indireclly eanmlling the Assignee or Transferee, or any p n y  Lo this 
applicalion ever been convicted of a felony by any stale or federal c o d ?  Lf'Ycn', attach exhibit explaining cilcumstances. 

761 Has any court finally aaudged the Assignee or Transferee. or any parry drreetly or indirectly conbolling lhe Assignee or Tmsferee guilty ofunlawfdly 
mollopolieing or attelllpting unlawfully to monopolize radio communication. directly or indirectly, thmugh eonbol of manufacture or sale ofradio apparatus. 
exclusile trallic arrangement. or any other means or unfair methods ofcomptit ion? If Yes',  amch exhibit explaining ~inummces. 

77) Is the Assignee or Transferee, or any paw directly or indirectly conlmlling the Assignee or Transferee CYrrently a party in anypnding  maner refened to in 
the Preceding two items? if'Yes'. amch exhibit explaining circumstances. 

c,rccumsmces. 

El 
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1) Thc Assignee or Transferee certifies either (I I that the authorization wi l l  iiot be -signed or fhaf confml ofthe license will not be transferred until the consent ofthe 
Federal Commumcalioss Camminrion has been given. or (2) that pnor Caminsion consent i s  "01 required because the transaction is subject LO seeamlined 
Ilotificnioll procedures for pro forma assignments and wnifers by teleCOmmYnicationE c h e n  See Memorandum Opinion and Order, 13 FCC Rcd. ti293 (1998). 

2) Thc Assignee or'lranifcree waives any claim lo the use of any particular frequency or ofthe elntmmagnetic s p e c t m  as against the regulatory power ofthe 
Llnited Staler because of&e previous use ofthe same, whether by license or orhenvise, and requests an authorization in accordance with this application. 

3 )  Thc Asqignee c)r Transferee certifier lhat grant o f  this application xould not cause the Assignee or Transferee to be in violation Of any pednent mors-ownerrhip. 
atmibution orsprctrum cap  le.* 
*If thc applicant lha~ soughr a waiver of any such rule in connection with this application. it may makc this certification subject to the outcome of !he waiverrequest. 

4) The Asiignee UT Transferee agrees to assume rll obligations and abide by all conditions impaied on the Assignnor or Transferor under the subject authorizxtion(s), 
m l e s \  the Federal Communications Commission purmml to a request made herein othcwiEC allows, crcepl for liability for any act done by, or any right accwed by. 
or an? suit or proceeding had or commenced against the Assignor or Transferor pnor to !his asignmenf. 

5 )  'The Assignee or Tlraiaferee cmifies that all statements made in this application and in the exhibill, atlachmenls. or in documents incorporated by reference are 
mrtenal, B E  pa* ofthis application, and are me. complete. correct, and nude in good faith. 

61 The Asiigner or  Tmranrferee csrtifies that neither it nor any other party to the application is subject LO a denial offederal benefits pursuant to Section 5301 offhe 
Anti-Drue Abwe Act of 1998. 21 U.S.C 4 862, because of  a conriction for pasSesEion or distribution ofa conmllsd substance. See Section 1.2W2(b) ofthe NICE. 47 
CFR p I .2U02@). for the definition of"party to the application" as used in this certlficatioo. 

7) Thhc applicant certifies that if either (I1 has an d a t e d  Form bo2 on file with the Commission. (2) is filing an updated Form 602 simultane~u~ly with this 
applicatios. or (3) i s  not required LO file Form bo2 under the Commirsmn's NISS. 

Is lhe Asrignee claiming the %me cafegory or a smaller category ofeligibility for in~tallmenfpaymenls as !he Assignor (as determined by !he 

applicable rules governing the licenses issued LO the Assignor)' 

3060.0800 
See in~tmcfions for public 

FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Assienments of Authorization 

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only) 
Refer to applicable aucoon d e s  for method 10 determine requlred g m s  revenues and LOtal a~sels information 
I I 
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Description Attachment 

Ex 1 Description of 
TransactmniTransferee Qualificatlons 

1771 

3) Certification Statements 
f o r  Assignees Claiming Eligibility as an Entr~preneur llndrr the General Rule 

Assignee crni f ic i  that they are eligibic to obtain the licenses for which they apply. 

f o r  Assignees Claiming Eligibility II 1 Publid) Traded Corporation 

Assignee certifies that they are eligible 10 obtain the licenses for which they apply and that they comply with the definition ofa Publicly Traded Corporation. as 
m lhc applicable FCC mies 

out 

For Arsignee Claiming Eligibility llsing a Control Group Structure 

Aislgoee certifies that they are eligible to obtain the licenses for which they apply. 

Assigiiee certifier that the applicanl's d e  coned group member is a pre~existing entity. ifapplicabie. 
I 

For Assignees Claiming Eligibilily 1s a Very Small Buiiness, Very Smnil BY~~IICSI Consortium, Small B~sine8%, or a8 a Small Business Conrortium 

As~igliee cenifies that they are eligible 10 obtain the licenses for which they apply. 

[Assignee certifies that the ~pplicant'r sole C O ~ I T O ~  group member i s  a preixiiting entity. ifapplicable. 
I 

For Asignrer Claiming Eligibility a6 1 Rural Telephone Company 

,4ssigiiec uenifics that timy meet the definition "fa  Rural Telephone Company as ~ e l  Out in the applicable FCC mleS, and must disclose all paniei 10 agreement($) to 
partitiun licen~es won ixi this auction See applicable FCC mien. 

Transfers of Control 
4) Licensee Eligibility (for transfers of control only) 

4 1  a rcsuil oftmnsfer ofconeol, must the licensee "0x1 claim a larger or higher category of eligibiliv than was originally declared! ((No 
If'Yes'. the new category of eligibility ofthe licensee is. 

Certification Statement for Tmnakrrees 

Transferee cenil ies that the anwen provided in Item 4 are true and correcl. 

Contents 

01 7772 16139375993369 136 15.pdf 
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Descriotion of Transaction 
& Qualifications of Transferee 

1. Introduction 

By this application, ZumaiOdessa, Inc. (“Zuma”) seeks Commission cc 
transfer of control of Zuma due to an internal reorganization of Cascade Wireless, LLC. 
(“Cascade”) Zuma is wholly-owned by Cascade Wireless, LLC, which is presently controlled 
by Wayne M. Perry. Upon reorganization, Cascade will be controlled by Don A. Adams and 
Darla Pomeroy. Zuma is the licensee of the following of licenses: 

nt to the 

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of Zuma. Specifically, Mr. Perry holds 60 percent of 
the voting interest in Cascade, which assures that Mr. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Perry’s voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s Ownershiu 

I 

A. General Information 

The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 11400 SE 6‘h Street, 
Suite 100, Bellevue, WA 98004.’ 

B. Members with 10 Percent or Greater Direct or Indirect Interest 

Upon consummation of the subject transaction, the following members will have a 10 
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: Cascade Wireless, LLC 
11400 SE 6th Street, Suite 100 
Bellevue, WA 98004 

Organized: USA 
Amount Held: 100% 

1 

2 
entities which Cascade has a 10 percent or more interest. 

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade 
See Cascade’s FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

1 
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Name & Address: 

CitiLenship: 
Amount Held: 

Name & Address: 

c‘ I tizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

Darla Pomeroy 
15 19 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. Adams 
441 1 164Ih Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
7277 - 164Ih Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic)’ 

C. Controlling Interests 

As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. Adams will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

111. “Controlling Interest” Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either de jure or de fucto 
control.‘ De jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 
partnership, the general partners. De facto control is determined on a case-by-case basis, and 

3 
Wireless, LLC. She does not have a I O  percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

4 
Adams has a 10 percent or more interest. 

See Cascade’s FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr. 

5 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, rather than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns 10 percent or 
mnre of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission’s rules, 
the parties to this application refer to AT&T Wireless Services Inc.’s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 
interest. 

6 47 CFR 5 1.2110(~)(2). 

2 
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includes the criteria set forth in Ellis Thompson.’ All officers and directors are also deemed to be 
a “controlling interest,” regardless of whether they have de  facto or de jure controL8 

Ms. Pomeroy and Mr. A d a m  are the “controlling interest” holders in Cascade. Further, 
they both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own 50 percent of the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative de jure control over Cascade. Further, Ms. Pomeroy and Mr. Adams 
will be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

I\’. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its “affiliates.”’ For purposes 
of‘ determining attributable affiliates, if the applicant or its controlling interest has either de facto 
or de jure control of an entity, that entity is an affiliate of the applicant for purposes of the 
Commission’s eligibility rules, and its assets and revenues will be attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. 10 

Attributable Affiliates: 

1. 
2. 
3. 
4. 
5. 
6 .  
7. 
8. 

Cascade 
THC of Tampa, Inc. 
THC of Orlando, Inc. 
THC of Melbourne, Inc. 
THC of Houston, Inc. 
THC of San Diego, Inc. 
ABC Wireless, LLC 
Indiana Acquisition, LLC 

7 See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,19 (1994) (“Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6) receipt of monies and profits. 
8 

9 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. 5 24.720(1); see 
also 47 C.F.R. 5 1.21 lO(c)(5) (same definition of affiliate). 

10 Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
No. 97-82, Order on Reconsideration of the Third Report and Order, Fifrh Report and Order, and Fourth 
Further Notice ofProposed Rule Making, 15 FCC Rcd 15293, 15323-26,nllS8-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, 5 
9 (rel. Jan. 2,2002). 

47 CFR 5 1.21 IO(c)(Z)(ii)(F) 

An “affiliate” is defined as an individual or entity that “(i) directly or indirectly controls or has 

3 

k:lwpIts/2069/Transfer of Control Exhibitsmaster Exhibitdoc 



FCC Form 603 
Exhibit 1 

9. Wireless Acquisition, LLC 
10. Royal Wireless, LLC 
1 1. ZumaiLubbock, Inc. 
12. Zuma/Odessa, Inc. 
13. Amage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless, LLC 

Mr. Adams’ Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, Inc. 
3. Cascade 

I I  

Ms. Pomeroy’s Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLC” 
3. Cascade 

V Desirnated Entity Status 

Upon consummation of the internal reorganization, Cascade will continue to be eligible to 
control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 
Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 5 24.839(a)(2). Thus, the attributable entities set forth in Section 
1V must have average gross revenues of less than $125 million in each ofthe last two years and have 
total assets of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 
24.709(a)(l). As set forth below, the gross revenues and total assets for these entities demonstrate 
that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.839(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

1 I 
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 
I2 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

See fn 1 1,  supra. 

4 
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The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. 5 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Oualifications as a Verv Small Business - As demonstrated below, the Licensee continues 
to qualify as a “very small business” because it is an entity that has attributable average annual gross 
revenues that are less than $15 million for the last three calendar years (1998, 1999,2000). See 47 
C.F.R. 9 24.720(b)(2). Hence, this transaction is not subject to the Commission’s unjust enrichment 
provisions set forth in 47 C.F.R. 5 1.21 1 l(b) and (c), The gross revenues and total assets attributable 
to the Licensee computed in accordance with sections 24.709, 24.720(b) and 1.21 10(b)(4) of the 
Commission’s rules are as follows: 

5 
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The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. 5 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfully submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

V1I Conclusion 

As demonstrated herein, the Licensee continues to be qualified legally, technically and 
financially to hold entrepreneurial licenses. Accordingly, grant of the instant application is 
consistent with public interest considerations. 
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